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Producers  88  {4-89)  -  Paid  Up 
With  640  Acres  Pooling  Provision 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  14tb  day  of  January,  m>  *  H  *****  R»fld  "d  sP°use>  Ml  Cruz  Gonz*»^  lf?™J^T^  "  22' 

*Lrt Jt 31 18  LM^stonAvonue  e~» nt^iy  t"  Tftun ^ vmm sevens energv ccl. llc. 201  Mac  street Su* Ftrt Worth, Twim 

SSTSSlf ^o^™^ KSfSy Shove named  " K  hi ai r^Iis^ ("nciu^ 0^^^ ofb.ank ^s> were^epared jotnlly 

^  ITltLLSion  of  a  c^  bonus  ,n  har^d  and  the  covenants  here,  contained.  Lessor  hereby  grants,  leases  and  !ets  exclusively  to  Lessee  the  follows  desenbed  land,  hereinafter 
called  leased  premises: 

Block  2  Lot  20  Bv^and  UcCart  Add-on  t  to  the  City  of  Fort  Worth.  Tarrant  County,  Texas. 

according  to  the  map  or  plat  thereof  recorded  in  Volume  310,  Page  27,  of  the  Plat  Records  of  Tarrant  County,  Texas. 

wmmmmiMmwmm 

«^^^of  the  land  so  covered  For  the  purpose  of  deterring  the  amount  of  any  shut-in  royalty  hereunder,  Ac  number  of  gross  acres  above  specified  shall  be  deemed  correct, 
whether  actually  more  or  less 

1  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  oftfvejSl  years  from  the  date  hereof,  and for  as  *******  ^ZlSl 
siitJncI^S  hereby  «  P>Z  T^y^  c^^Trn  W  ^  prem^s  or  from  lands  pooled  therewith  or  ,h1S  lease  .s  otberw.se  maintamed  m  effect  pursuant  ,0  the  proves 

"  Royalties  on  o.l,  gas  and  other  substances  prochKed  and  saved  hereunder  shall  be  part  by  Lessee  to  Ussor  as  follows:  (a)  For  od  and«her  Uqtrid  ^o^urctSs 

c^ot^S^Sie tSS*  the  costs  "u^yLS^Eering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  foe 

Lessee  commences  .ts  purchases  hereunder;  and  (c)  ,f  at  the  end  of  the  pnmary  term  or  any  time  thereafter  one  or  more  wells  oq  the  leased  r^s^  or  lands  ™  "J™  £ 

eunTp«Z^il  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  n^ctiire  ™>*«>^  ^^Z^Z^^»ZZ 
productiontherefi™  is  not  being  sold  by  Lessee,  such  wen  or  welU  shall  iwvertte^ 

S3«Sve  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-m  royalty  of  one  dollar  per  acre  then  covered  by  this  lease. 

2KSdSle3  or  wells  are  shut-in  or  Production  therefrom  is  no*  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherw,se  bemg  "lamtamcd  by J™*™*,  or  if 
^uctioL^^ 

^n  of  sShTr^^^cln.  Ussee's  fa-.^e  ,0  properly  pay  shut-^yahy  shall  render  Ussee  liable  for  the  amount  due,  but  '°  ^s^U  Lessor's 

4    All  shut-iTroyalty  payments  under  this  lease  shall  be  pa*  or  tendered  to  Lessor  or  to  Lessor's  credit  m  .1  \rmfl*M™  H»T*  «  wluch  f^^essws 

depository  agent  for  receivnTpaymenfc  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency ,  orby  check  or  by  draft  and  such 
SS  l  lo  the  d^roTby  deposit  ,n  the  US  Sails  in  a  stamped  envelope  addressed  ,0  the  depository  or  ,o  «*  1^  -uhc  ^^^^  ^Z^^t^o 
p$ZL.  If  the  depository  should  liquidate  or  be  succeeded  by  another  mstitution,  or  for  any  reason  fail  or  refuse  to  accept  payment  hereunder.  Ussor  shall,  at  Lessee  s  request,  deliver  to 

lessee  a  wooer  recordable  instrument  namine  another  institution  as  depository  agent  to  receive  payments  .  

^  SSp^rmWaph  I  above,  if  Lessee  (HIlHwell  which  is  incapable  of  producing  in  paying  quantities  (hereinafter cajed  "dry  hole") ^ , h< 

pooled  tSflToHf  all  prodacti^ner  or  no,  in  paymg  quantities)  permanently  ceases  from  any  cause,  including  ^visr^of  urn.  ^^^X^^^SStf^ 

oTie  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  mamtamed  in  force  it  shall  nevertheless  reman.  ™ 

ZZtenm  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  function  on  the  leased  premises  "  lana^W  J*™*  j^nl^S^n 
c^^tions  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  torn,  or  at  any  time  thereafter,  dm  lease  u  not  otiose  beuig  n.^.«  m 
forcTb^^rLVengaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom  this  lease  shall  remam  ml Force  soIon  g  asany 
o^or^o^h^^Sre  prosecuted  with  no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  m  the  *«l< °r  «*er  substances  covered 
ST^ongZeaK is^oducrion  in  paying  quantities  from  the  leased  premises  or  tands  pooled  therewith.  After  cortmletioa  of  a  weUcapable  of  producmg  in  PaW^ 
S£ 'SL  shall  drill  such  JZaTwells  on^  leased  premises  or  lands  pookd  thcrewhh  asa  reasonabty  prudent  ^  t7r^  t"e^pS  n4m 

develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  ouantuies  on  the  leased  premises  or  lands  pootedj tterewrth,  or  (b)  tonrotect 

^compensated  drainage  by  any  well  ox  wells  located  on  other  lands  not  pooled  lherew.tr,  There  shall  be  no  covenant  to  dnll  exploratory  wells  or  any  additional  wells  except  as  expressly 

provided^iereui^  ngb(  ^  ^  ^  obllgatl0fl  t0  pool  all  or  any  part  of  the  leased  premises  or  interest  thereui  w,th  any  other  lands  or  .terests,  as  .0  ^^.^^  ^ 

to  any  or  auSices  covered  by  th.s  lease,  ether  before  Rafter  the  commencement  of  producbon,  whenever  Lessee  deems  it  -ces^ary  or  proper  ,0  do  so  >„  order '« 
c^e  the  le^prem.ses  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The  unit  formed  by  such  poolmg  for  an  oil  well  which  is  not  a 
noXntaTciS  acres  plus  amaximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  640  acres  plus  a  maxmum  acreage 

Sen^oToS7ovided  S  aSeruTmay  be  formed  for  anXell  or  gas  well  or  horizoDtal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  maybe  presenbed  or 

^gZTerT aXS  hav^Ud^oa  ^  do  so.  For  the  purpose  of  the  foregomg,  the  tenns  "ot.  ^  shal. "  m^^^ 

Uwortbe  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  wn*  an  initial  gas-oil 1  rato  of  less  ton  100,000  culnc  ^'  P^^  ^1^1 
means  a  weTSan  initial  gas^U  ratio  of  100,000  cubic  fee.  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  rwrmal  producmg  ccnditK>ns  usmg 
fSmZ «■ HSZt  testmfequipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  in,e^i^,';^^1r^™ 
Sung1o>pTnt;  and  the  t^boZntal  complelion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  complete*  mtervjmthe  reser^r  exceeds  dievertK^  component 
SST  «erc^ing  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  urn.  and  stating  the  effective  date  of  poolmg.  ' 
Smg^rSLywK  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  h  were  production,  dnllmg  orreworkmg  operations  ^^P™- 
eSStX^STwhich  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net  acreage  covered  by  this  lease  andjncludedm^unrt  bears 
toteSacTw  in  the  unit  but  oulyto  the  extent  such  proportion  of  unit  production  is  sold  by  Lessee.  Pooling  in  one  or  more  u^tances  shall  notexhaust  ^^P^^f* 
L^a^rSal.  have  the  recumng  right  but  no.  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contract  orb^th,         before  or  after 
p^uSon,  in  order  to  conform  to  the  well  spacing  or  density  partem  prescribed  or  permitted  by  the  governmental  authority  havmg  junsdjehon,  orto  conform ^ 
SeVmSon  made  by  such  governmental  authority,  to  making  such  a  revision.  Lessee  shall  file  of  record  a  written  declaml.on  descnbmg  the  revised  umtaod  staUng  ^^^^f 
Srr.hTexteny,  any  portion  of  the  leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revKton,  the  proportion  of^<^^*^ 
hereunder  shall  thereateTbe^djusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  muter  upon  permanent  cessation  hereof.  Lessee  may  terminate  the  unrt  by  filing 
of  record  a  written  declaration  oescribing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  ""^ste 

7  ^L^soTow™ TteL  than  the  full  mineral  estate  m  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  wefton  any  part  of  ft*  leased 
premL  X£  p^  u^S  shall  be  reduced  to  die  proportion  that  Lessor's  urteres,  m  such  part  of  die  kased  prem.ses  bears  to  the  foil  ^^^^f^^0^^ 
premiscs^^  ^  hereunder  may  be  assigned,  devised  or  otherw.se  transferred  in  whole  or  in  part,  by  area  amfor  by  depth  or  zone,  and  the  rights  and  obligations 

ngte  oTernarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  unfl  60  days  afterU.se*  has  been  ^hedtte  ^^.^^^ 
aSenri^ted  copfes  of  the  documents  establish^  such  cha-ige  of  ownership  to  d»e  satisfaction  of  Ussee  or  un.,1  Ussor  has  sabsfied  me  r^uficanon  r^™^i«T^rL^l^als 
^rfSonorder  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  deccdert  or^edeot  s 
Set  t£££i  dtSaSbove.  If  at  any  UnJZZ  more  persons  are  entitled  to  shut-in  royalties  hereunder,  .^^J^^ 

S  credit  m^de^toryTtiS  jomtry  or  separately  m  proportion  to  the  interest  which  each  owns.  If  iMMfa  «s  '^S^J^^^SiS  laft^ti^hfso 
flhliBtinns  thereafteVarisine  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred ^interest  shall  not  anect  tne  ngnts  ot 
L^Sr^ToTy^ 

rovahies  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

hv  this  te^Z  anv teZ ot  zones  thereunder  and  shaft  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  "ar^vided 
in^Te^S^  Lessee's  oSTgation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  w«h  the  ne,  acreage  Merest  retamed 


hereunder. 


10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  tbe  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  tbe  leased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  bam  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  tbe  lease  becoming  effective  upon  expiration  of  this  lease.  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  tbe  breach  or  default,  within  such  period.  In  the  event  the  nutter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  tbe 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  sfiut-n  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  nd  may  vary 
depending  on  multiple  factors  and  that  this  Lease  is  tbe  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor 
entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recegaizes  that  lean  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no 
representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither 
party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners, 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 


Signature: 

Printed 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


&Df\ZcdCZ- 


ACKNOWLEDGMENT 


This  Instrument  was  acknowledged  before  me  on  the 


^fddavofrSBpf    .  2$L  by  Rafael  6mmI«s.  6iOV\Z<x\CZ-  , 


SHELLEY  D.BOWWN  I 
Notary  Public,  Start  of  Text* 
My  Commission  Explro*  I 


02-14-2010 


Notary  Public,  Stated  Texas 
Notary's  name  (print- 
Notary's  commission  expires: 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  Instrument  was  acknowledged  before  me  on  the  _s 


SHELLEY  D.BOWOBM  I 
Notary  Public,  State  of  Ttxa* 
My  Commission  Expires  I 


02-14-2010 


by  Ma  Cruz  Qornale*. 

3t> 


Notary  Public,  State  t)f  Texas 
Notary's  name  (print 
Notary's  commission  expires: 


STATE  OF  TEXAS 
County  of  


This  instrument  was  Wed  for  record  on  the  

Book  ,  Page  of  the. 

By  


Clerk  (or  Deputy) 


RECORDING  INFORMATION 


day  of. 


.20. 


at. 


o'clock 


_M„  and  duly  recorded  in 


.records  of  this  office. 


2 


